University of San Diego

Digital USD
Governance

USD Nonprofit Leadership and Management
Master's Program Best Practice Library

2012

Country Montessori School of Poway Governing Board Handbook
The Nonprofit Institute, University of San Diego

Follow this and additional works at: https://digital.sandiego.edu/npi-bpl-governance
Part of the Nonprofit Administration and Management Commons

Digital USD Citation
The Nonprofit Institute, University of San Diego, "Country Montessori School of Poway Governing Board
Handbook" (2012). Governance. 17.
https://digital.sandiego.edu/npi-bpl-governance/17

This Report is brought to you for free and open access by the USD Nonprofit Leadership and Management Master's
Program Best Practice Library at Digital USD. It has been accepted for inclusion in Governance by an authorized
administrator of Digital USD. For more information, please contact digital@sandiego.edu.

Country Montessori School of Poway

Governing Board Handbook

“Country Montessori is dedicated to nurturing a
child’s innate love of learning.”
-- Country Montessori School

April 4, 2012
Dear Board Member:
Thank you for volunteering your time, energy and skills as a new member of the Country Montessori School
(CMS) Board of Directors.
Over 20 years ago, parents like you recognized an opportunity to develop and build a not-for-profit
Montessori school. These parents, in collaboration with a group of certified Montessori teachers, believed
that together they could create an exceptional environment that developed the “whole child.” This
Montessori concept emphasizes, not only excellence in academics, but in social responsibility, spirituality,
independence, confidence and overall physical health.
CMS is dedicated to growing and evolving to meet these requirements for our children as well as the needs
of our parents and entire community. We’re confident that with your leadership we can achieve and exceed
these goals.
The Board of Directors plays a critical role in this mission. This board is responsible for “setting the agenda
and priorities”1 at CMS. It has the ability to identify the most vital problems and opportunities that we
should pursue. It is a commitment that can impact the lives of our children.
Enclosed, you will find your board manual with the following sections:
Section I: About Us
 Reviews history, mission, programs and the Montessori philosophy.
Section II: Responsibilities of Governance
 Defines legal and basic responsibilities of a board member
 Provides valuable information about types of non-profit board governance
 Statement of Commitment – Please sign and return to Adela Corrales, Head of School
Section III: Board Organization
 Organizational chart and contact information
 Board of Directors and committee assignments and descriptions
 Meeting expectations
Section IV: Financials
 Financial Statements (Balance Sheet and Profit & Loss Statement)
 Recent 990 IRS Report
Section V: Policies, Procedures and Legal Documents
 Articles of Incorporation, By-Laws, IRS determination letter
 Insurance Policies
 Conflict of Interest, Whistle Blower, Document Retention Policies
If you have any questions, please do not hesitate to contact us. We look forward to working with you at
CMS.
Best regards,
Uma Seshan, Board President
1 Chait,

Adela Corrales, Head of School

R., Ryan, W., Taylor, B. (2005). Governance as Leadership. Hoboken, New Jersey: John Wiley
& Sons, Inc.
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We’d like to thank Ann Margaret Beck for the beautiful images used in this manual.

About Us

“The child is both a hope and a promise for
mankind”
-Dr. Maria Montessori
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Founding History

Country Montessori School was founded in May 1989 by an inspired group of parents
and dedicated Montessori Directresses. A Board of Directors and Board-appointed Head
of School operate the school. An incorporated non-profit school, CMS adheres to the
traditional Montessori philosophy and is affiliated with the American Montessori Society.
The primary and elementary directresses develop the curriculum based on the methods of
Dr. Maria Montessori.

As an extension of our founding philosophy, parents
are strongly encouraged to be involved in the school's
community as active board members and volunteers
in those areas in which they have expertise. We
believe parent participation is vital to the success of
your children's education.
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Mission Statement
Country Montessori School (CMS) is committed to maintaining its leadership in
Montessori education. Our mission as educators and parents is to foster
independent, confident, academically prepared, and socially responsible citizens,
who will be lifelong learners and problem solvers. We will grow and evolve to
meet the needs of our children, parents and community.

“Plainly, the environment must be a
living one, directed by a higher
intelligence, arranged by an adult
who is prepared for his mission.”
-- Dr. Maria Montessori
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County Montessori School Philosophy

C ountry Montessori School allows children to develop freely within a prepared

environment. Our classrooms possess a certain order and provide the opportunity
for children to develop at his or her own speed, according to his or her own
capacities. This helps them acquire inner guidance and an understanding of
themselves and the world around them.

M ontessori education fosters the natural curiosity and wonder of children to create a
lifelong love of learning. The method moves the child from concrete experiences
in the primary classrooms to abstract concepts in the elementary classrooms.

S

tudents at Country Montessori School receive an education that focuses on the
development of the whole child; intellectual, physical, social, emotional, and
spiritual. The child's natural sense of wonder, exploration, discovery,
independence, and concentration are nurtured in the classroom.

Montessori education is characterized as:


A learning environment that is prepared



Child-centered and responsive



Learning activity that is spontaneous, dynamic,
and self-directed



Hands on experience with materials



Intrinsic motivation and freedom within limits



Mixed age grouping that stresses cooperation and
collaboration in a community setting.
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Montessori Philosophy

The Montessori education system originated in 1907 by the
Italian physician Dr. Maria Montessori (1870-1952). She was
born into a well-respected family and was expected to grow up to
fulfill the traditional role of the Italian woman. Instead, she
pursued an advanced degree at the University of Rome and
became the first woman physician to graduate in Italy.

Her interests drew her to work with children, initially those who were disadvantaged and had
special needs. Dr. Montessori’s Casa dei Bambini or House of Children, was a radical departure
from traditional schools and gained immediate worldwide recognition for the Montessori
system.
The Montessori environment was tailored to children’s needs, with adults whose profound
respect for the spiritual child and pedagogical techniques resembled guidance more than direct
teaching. It emphasized an atmosphere of freedom within limits. Disadvantaged children
flourished in their development of independence, self-discipline, social grace and cognitive
accomplishment.

5

Profile of Programs
The Primary Program (3-6 year olds)
This is the foundation of the Montessori method. The primary
curriculum emphasizes development of psycho motor and
perceptual skills as well as social and cognitive abilities. The
environment aims to instill a sense of order and independence
and also to combine coordination of movement with
concentration. The curriculum is individualized and sequential.
Starting at the primary level, children are presented lessons in
sensorial, math, language arts, geography, history, zoology,
botany, and practical life. The child’s mastery and security in
each of these areas builds the foundation for a successful
transition into the Elementary programs.

Elementary Program (6-12 year olds)
Montessori techniques are used, along with
incorporating workbooks and an integrated
reading series. The elementary curriculum is
highly individualized, allowing for acceleration or
reinforcement when appropriate. Study in the
elementary level is research-oriented. The
elementary program is supplemented with
activities such as the CMS Science Fair and
Poetry Festival, supervised computer-based research and field trips that reflect the
current lesson plans. The school provides a pragmatic balance between cosmic
education (which relates all areas of the human experience encouraging creative
exploration) and skill mastery in the areas of reading, writing, and math. Testing is
administered in different forms, either individually or as a group in those subject areas
as a means of assessing mastery of basic facts.

Before and After Child Care Program
Free time and play in small group activities; home-like environment, where child has
unstructured play after a day of schoolwork.

What is Governance?

“Governance is the process of giving fiduciary, strategic and generative leadership to a
nonprofit organization by a legally constituted board of directors. The board then, is a
group of people, who together oversee and advance the organizations’ cause for the
common good on behalf of our community.”
– Liz Shear, M.A.
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The Legal Responsibilities of Nonprofit Boards
Under well-established principles of nonprofit corporation law, a board member must meet
certain standards of conduct and attention in carrying out his or her responsibilities to the
organization. Several states have statutes adopting some variation of these duties, which would
be used in court to determine whether a board member acted improperly. These standards are
usually described as the duty of care, the duty of loyalty and the duty of obedience.

Duty of Care

The duty of care describes the level of competence that is expected of a board member, and is
commonly expressed as the duty of "care that an ordinarily prudent person would exercise in a
like position and under similar circumstances." This means that a board member owes the duty to
exercise reasonable care when he or she makes a decision as a steward of the organization.

Duty of Loyalty

The duty of loyalty is a standard of faithfulness; a board member must give undivided allegiance
when making decisions affecting the organization. This means that a board member can never
use information obtained as a member for personal gain, but must act in the best interests of the
organization.

Duty of Obedience

The duty of obedience requires board members to be faithful to the organization's mission. They
are not permitted to act in a way that is inconsistent with the central goals of the organization. A
basis for this rule lies in the public's trust that the organization will manage donated funds to
fulfill the organization's mission.

Hopkins, B. R. Legal Responsibilities of Nonprofit Boards. (BoardSource 2003).

Ten Basic Responsibilities of Nonprofit Boards
1.
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Determine mission and purpose. It is the board's responsibility to create and review a
statement of mission and purpose that articulates the organization's goals, means, and
primary constituents served.

2.

Select the chief executive. Boards must reach consensus on the chief executive's
responsibilities and undertake a careful search to find the most qualified individual for the
position.

3.

Support and evaluate the chief executive. The board should ensure that the chief
executive has the moral and professional support he or she needs to further the goals of the
organization.

4.

Ensure effective planning. Boards must actively participate in an overall planning process
and assist in implementing and monitoring the plan's goals.

5.

Monitor, and strengthen programs and services. The board's responsibility is to
determine which programs are consistent with the organization's mission and monitor their
effectiveness.

6.

Ensure adequate financial resources. One of the board's foremost responsibilities is to
secure adequate resources for the organization to fulfill its mission.

7.

Protect assets and provide proper financial oversight. The board must assist in
developing the annual budget and ensuring that proper financial controls are in place.

8.

Build a competent board. All boards have a responsibility to articulate prerequisites for
candidates, orient new members, and periodically and comprehensively evaluate their own
performance.

9.

Ensure legal and ethical integrity. The board is ultimately responsible for adherence to
legal standards and ethical norms.

10.

Enhance the organization's public standing. The board should clearly articulate the
organization's mission, accomplishments, and goals to the public and garner support from
the community.
Richard T. Ingram, Ten Basic Responsibilities of Nonprofit Boards, Second Edition (BoardSource 2009).
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Types of Governance
There are three types or modes of governance, that when practiced
together, can lead a Board of Directors to govern in an efficient,
well thought-out and intentional process.

The modes of governance allow boards to achieve the following:
1. Understand the importance of their legal responsibilities as directors
2. Engage in the mission and purpose of the organization
3. Appreciate the relevance in their volunteer work
4. Comprehend and value the job they signed up for as directors
Below is a definition of each mode of governance and sample questions of how a Board could begin
utilizing these modes by asking simple questions to begin a thought process.
1. Type I – Fiduciary Mode
a. “Ensure that organization’s assets are conserved and optimized to promote the
organization’s mission” (Chait, Ryan, Taylor, 2005, pg. 35).
2. Type II – Strategic Mode
a. Develop and monitor a thought-out plan that includes short and long-term goals,
dedicated to efforts and initiatives that fulfill and promote the organization’s
mission.
3. Type II – Generative Mode
a. The ability to frame the problem or origin of a problem before solving and
implementing a solution.
b. From the “genesis” – the origin or mode of the formation of something
Chait, R., Ryan, W., Taylor, B. (2005). Governance as Leadership. Hoboken, New Jersey: John Wiley & Sons.
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Questions to Ask in Each Mode
Fiduciary Mode
1. Can we afford it?
2. What’s the opportunity cost?
3. Is the budget balanced?
4. How much money do we need to raise?
5. Are we treating staff fairly and respectfully?
6. What’s the case for raising the money?
7. Do facilities meet state and federal safety codes?
Strategic Mode
1. Do we want to grow? What does growth look like?
2. How do we see our enrollment in 3,5,7 years?
3. Is there a potential for CMS not to exist over the next 7 years?
4. What impact will student testing have on the school?
5. How do you recruit new students?
6. How can we engage the community?
7. What are our long-term goals for making facility improvements?
8. How can we raise funds to improve our school?
Generative Mode
1. Does current facility meet the needs of our children and foster an environment that educates
the whole child (emotional, physical, spiritual and intellectual)?
2. Why do we not have adequate resources to make facility improvements?
3. Why do we have a difficult time involving outside community members at CMS?
4. Is implementing a proactive recruiting plan for new students realistic and necessary?
5. If CMS grows in size, would the growth have an impact on the quality of education? Would
it be consistent with CMS’ mission statement?
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Country Montessori School
Board Commitment Form
I, _______________, understand that as a member of the Board of Directors of Country Montessori
School (CMS), I have a legal and ethical responsibility to ensure that the organization does the best work
possible in pursuit of its goals. I believe in the purpose and the mission of the organization, and I will act
responsibly and prudently as its steward.
As part of my responsibilities as a board member:
1. I will commit to an initial three-year term of service.
2. I will regularly attend and prepare for board meetings, understanding that missing more than four
meeting in a fiscal year may be grounds for dismissal.
3. I will lead and/or actively participate in at least one board committee.
4. I will actively participate in supporting CMS fundraising activities when possible.
5. I will respect the confidentiality of board discussions.
6. I will act in the best interest of the organization, and excuse myself from discussions and votes
where I have a conflict of interest.
7. I will work in good faith with staff and other board members as partners toward achievement of
our goals.
In return, CMS will be responsible to me in the following ways:
1. I will receive, in a timely fashion, financial reports, meeting agendas, minutes, and other
information necessary for me to make informed decisions at meetings.
2. Opportunities will be offered to me to discuss with the Board Chair and the Head of School the
organization’s programs, goals, activities, and status; additionally, I can request such
opportunities.
3. Board members and staff will respond in a straightforward fashion to questions I have that I feel
are necessary to carry out my fiscal, legal and moral responsibilities to this organization. Board
members and staff will work in good faith with me towards achievement of our goals.
4. If CMS does not fulfill its commitments to me, I can call on the Board Chair to discuss these
responsibilities.
Signed: _________________________________
CMS Board Member

Date:_________________________

Signed: _________________________________
CMS Board Chair

Date:_________________________

BOARD ORGANIZATION

“By modeling adult working relationships based on
respect and openness, we also help children to grow and
mature in their relationships with others.”
-- Dr. Maria Montessori
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Organizational Chart

Board of Directors
Head of
School
Director of
Admissions and
Operations
Office
Assistants

Administrative
Assistant

Child Care
Supervisor

Child Care
Assistants

Directresses

Classroom
Assistants

Enhancement
Instructors

Parent Teacher
Committee
President

12
	
  

Country Montessori School
2011-2012 Board Roster
Ann Margaret Beck
Board Member
15010 Derringer Road
Poway, CA 92064
Occupation: CMS Teacher
Phone: 858.663.6296
Cell: 858.883.2529

Patrick Duggan
Board Member
17070 Castello Circle
San Diego, CA 92127
Occupation: Attorney
Phone: 858.759.0752
Cell: 619.817.1647

Vicki Rehkopf
Board Member
9316 Laurentian Drive
San Diego, CA 92129
Occupation: Teacher
Cell: 619.993.7885

Lance Bell
Board Member
14462 Maplewood Street
Poway, CA 92064
Occupation: HR Leader
Cell: 619.548.0344

Erika Dukes
Board Member
P.O. Box 187
Poway, CA 92064
Occupation: CMS Teacher
Cell: 858.254.5809

Uma Seshan
President
10787 Santa Tomasa Avenue
San Diego, CA 92127
Occupation: Consultant
Phone: 858.676.3353
Cell: 858.405.1295

Jennifer Bennington
Board Member
3049 Maplewood Place
Escondido, CA 92027
Occupation: Parent
Cell: 760.525.8966

Cory FitzGerald
Board Member
11939 Calle Suntuoso
San Diego, CA 92128
Occupation: Attorney
Cell: 619.549.4874

Sam Wakil
Secretary
13416 Standish Drive
Poway, CA 92064
Occupation: Self-employed
Cell: 858.204.5509

Brandon Black
Treasurer
15607 Jube Wright Court
San Diego, CA 92127
Occupation: CEO
Cell: 619.857.6562

Caryl Hillard
Vice President
17035 Edina Court
Poway, CA 92064
Occupation: HR
Phone: 858.592.0866
Cell: 858.213.7800

Haibo Zhu
Board Member
16784 Santa Corina Court
San Diego, CA 92127
Occupation: Engineer
Phone: 858.673.0568
Cell: 858.688.1057

Adela Corrales
Board Member
17835 Sun Walk Court
San Diego, CA 92127
Occupation: Head of School
Cell: 858.722.7248

Tammy Nickel
Board Member
13120 Decant Drive
Poway, CA 92064
Occupation: Parent
Cell: 858.722.3484
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Board Member Job Descriptions
President
 Presides at all meetings of the board
 Member of the executive Committee
 Emphasizes and supports board’s role in strategic planning and fiduciary responsibility
 Discusses issues confronting the organization with head of school and other executive
committee members, as appropriate
 Helps guide and mediate board actions with respect to organizational priorities and
governance concerns
 With the head of school, recommends creation and composition of the board committees;
along with recommendation of committee chair
 Assists, along with head of school, in the recruitment for board and committee members
 Annually evaluates the performance of the head of school and recommends his/her salary
for consideration
 Acts as an ambassador for the organization
Vice-President
 Member of the executive committee
 Performs president’s responsibilities when the he/she cannot be available
 Acts as an ambassador for the organization
 Carry out special assignments as requested by the president
Secretary
 Member of the executive committee
 Responsible for keeping records of board actions
 Makes certain that minutes are recorded for all board meetings
 Ensures minutes are distributed to members shortly after each meeting
 Distributes copies of board agenda prior to meeting
 Assumes responsibilities of the president in the absence of the board president and vicepresident
Treasurer
 Member of the executive committee
 Delivers financial report at each meeting
 Manages finances of the organization
 Administrates fiscal matters of the organization
 Provides annual budget to the board for members’ for approval
 Ensures development and board review of financial policies and procedures
 Chair of the finance and/or audit committee
 Assists the head of school and chief financial consultant in preparing the annual budget
 Reviews the annual audit and answers board member questions
 Assumes responsibilities of the president in the absence of the board president, vicepresident and secretary
Member, Board of Directors
 Accepts legal responsibility and authority for success and growth of the organization
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Annually approves the performance review of the head of school and ratifies his/her
compensation
Annually reviews and approves financial budget
Approves major polices
Approves major actions of the organization, such as tuition increases, capital
expenditures
Annually reviews the performance of the board and take steps to improve its performance

McNamara, C. Sample Job Descriptions for Members of Boards of Directors. Retrieved from
http://managementhelp.org/boards/job-descriptions.htm#anchor321357
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Current Committee Descriptions and Members
Executive Committee
 Comprised of board officers: President, Vice-President, Secretary and Treasurer
 Has power and authority of the Board of Director in between scheduled board meetings
Finance Committee
 To review financial statements prepared by financial consultant to review any
inconsistencies, help develop appropriate procedures for budget preparations and general
oversight of fiduciary performance
 To report to the board any financial irregularities, concerns, opportunities
 To recommend financial guidelines to the board (such as to establish a reserve fund or to
obtain a line of credit for a specified amount)
 To work with staff to design financial reports and ensure the reports are accurate and
timely
 To recommend selection of the auditor and work with the auditor, unless there is a
separate audit committee
 To advise the head of school on financial priorities and information systems
 Oversee any major financial decision considered by the board, such refinancing property,
leases, investment opportunities etc.
Current members:
o Brandon Black
o Uma Seshan
o Tammy Nickel
o Adela Corrales
Site Committee
 Work with staff to evaluate the functionality and safety of existing buildings and location
of property
 Review a new lease with the assistance of the finance committee
 Evaluate feasibility of remodeling existing structures
 Obtain a minimum of three bids for any possible construction work
Current members:
o Patrick Duggan
o Sam Wakil
o Adela Corrales
Staff Management and Development
 Drafting and/or revising personnel policies for board approval
 Reviewing job descriptions
 Establishing a salary structure with management
 Annually reviewing staff salaries
 Reviewing the benefits package
Current members:
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o Caryl Hillard
o Adela Corrales
Community Outreach
 Partner with neighboring adult retirement community to cultivate a relationship between
the children at CMS and residents of the senior community
 Develop Honduras pen-pal and recycling program that promotes cultural education and
world citizenship
Current members:
o Tammy Nickel
o Adela Corrales
Montessori Information Systems (IT) Committee
 Examine standards and protecal of the school’s computer systems.
 Review bids to purchase new equipment
 Identify outside technology consultant to assist in upgrading and developing the IT
systems
Current members:
o Haibo Zhu
o Adela Corrales
o Melissa Yee

Masaoka, J. (February 8, 1999). Board Committee Job Descriptions. Retrieved from
http://www.boardnetusa.org/infocenter/vz/rc_content.asp?contentid=65
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Conduct of Meetings








Meetings are held the 2nd Monday of every month.
No meetings held in July and August
Meetings start and end on time.
Meetings are held in the teacher’s lounge located in the Bumblebee’s Classroom.
All meetings include a printed agenda, which will be emailed to members at least 5
business days prior to the meeting.
Meetings are generally informal.
If an agenda item exceeds the time allotment, the board has the choice to postpone the
remaining agenda topics in order to continue the discussion, table the current
conversation until the next meeting or extend the meeting.

Suggestions for a standard board meeting and agenda:
 Begin on time and confirm that agenda was emailed five days before meeting
 Welcome and check-in – Are there any brief comments by the board members?
 Announcements
 Review agenda
 Consent items – these are items that do not require a discussion, but the board must
pass or reject the items
 Presentations – Typically boards will include one educational presentation per board
meeting that validate, encourage or provide guidance on a related topic or concept
 Review financials – treasurer gives financial report
 Discussion topics
 Governance education – board opportunity to practice generative governance (i.e.
asking a question, group activity)
 Meeting evaluation
 Meeting adjournment

2012-2013 Board Calendar











Monday, September 10, 2012
Monday, October 8, 2012
Monday, November 12, 2012
Monday, December 10, 2012
Monday, January 14, 2013
Monday, February 11, 2013
Monday, March 11, 2013
Monday, April 8, 2013
Monday, May 13, 2013
Monday, June 10, 2013

CMS MEMBER PROXY

NOTICE

(This is NOT a baltot)

If unable to attend the Ice Cream Social/Annual Meeting, please give this form to another CMS
family who will be in attendance to vote on behalf of you.
Student/s Name
Check all that apply:
We will not be able to attend the2011-2012 Annual Meeting/Elections and
have asked
(Must be a family of CMS, not a teacher or the Administrator) to vote in our place.

-PROXY:

Nomination: I nominate
Board of Directors member.
SIGNATURE

as a CMS

DATE

PRINT NAME

CMS MEMBER PROXY

NOICE

(This is NOT a battot)

If unable to attend the Ice Cream Social/Annual Meeting, please give this form to another CMS
family who will be in attendance to vote on behalf of you.
Student/s Name
Check all that apply:

PROXY: We will not be able to attend the 201,1,-2012 Annual Meeting/Elections and
have asked
(Must be a family of CMS, not a teacher or the Administrator) to vote in our place.

Nomination: I nominate
Board of Directors member.

SIGNAruRE
PRINT NAME

as a CMS

DATE

Call for CMS Board Member Applications!

The CMS Board of Directors Annual Meeting and Elections will take place at the Ice
Cream Social on Saturday, September 17 at 3:00 pm at the school. CMS is a non-profit
entity and parents are considered 'members' with voting rights regarding Board elections
and amendments to the school bylaws. All members are encouraged to attend the
Annual meeting as a quorum (25%), is required to elect new board members. During the
Annual Meeting, the children will be supervised on the playground and served ice cream
by our Upper Elementary students.

Being a CMS Board Member is a privileged and legal position of responsibility and an
opportunity to participate in the strategic plans of the school including expansion.
The CMS Board is composed of a minimum of 11 members and no more than 17
members including 2 communitymembers and the Head of School.

Please submit the following information to the office by e-mail to
Adelac@countrymontessori.org or hard copy by Monday, September 12,

z0ll.

NO EXCEPTIONS.

1.

Name and brief biography including education and work experience.

2. Reasons why you want to serve on the CMS Board of Directors.
3. what do you hope to personally gain from serving as a cMS Board member?
4. The signed Board of Directors Commitment form. (See attached.)
Candidate information will be distributed to our families before Saturday, September 17,
2011. Candidates will be asked to briefly speak at the Annual Meeting to articulate their
interest in becoming a CMS Board member. Voting occurs at the meeting by written
ballot. The votes are tallied after the Annual Meeting and all candidates will receive a
call regarding the results. Families will be notified in writing of the new Board of
Directors for the 20ll-2012 fiscal year.

If you have any questions, please contact Uma Sheshan, CMS Board of Directors
Trustee, at uma. seshan@Jrahoo. com.

September 15,2017

RE: 201I-

12 CMS Board Elections and The PTC Ice Cream Social

Dear CMS Parent:
We are delighted to attach the candidate information representing two
highly qualified, interested parents.
We must have a quorum (one-fourth of our families). Please plan on attending
or sign a proxy in which you designated a cuffent CMS family who you are certain
will be in attendance.
The annual meeting will be brief. The highlight of the afternoon is our Ice
Cream Social. This is a great opportunity for new families to meet other new
and "established" families. So claim your family name tagand cool off with
an ice cream treat! We look forward to seeing you on Saturday.
Best regards,
CMS Board of Directors

FINANCIALS

“Growth is not merely a harmonious increase in size,
but a transformation.”
-- Dr. Maria Montessori

POLICIES, PROCEDURES, AND
LEGAL DOCUMENTS

“To let the child do as he likes when he has not yet developed
any powers of control is to betray the idea of freedom.”
-- Dr. Maria Montessori

State of Galifornia
Secretary of State

l,

BRUCE McPHERSON, Secretary of State of the State of
California, hereby certify:
That the attached transcript of fuJ page(s) was prepared by and
in this office from the record on file, of which it purports to be a copy, and
that it is full, true and correct.

lN WITNESS WHEREOF, lexecute this
certificate and affix the Great Seal of the
State of California this day of
BtC

t 1 2000

BRUCE McPHERSON
Secretary of State

Sec/State Form CE 108 (BEV 03/31/05)
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ARTICI,ES OF TNCORPO'RATION

I

FILED

cffrr cl r:c S.crcior/ of $cc
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lb90rdcdrcrnh

JUN 2 6 rl'8i

OF

COUNTRY UONTESSORI SCHOOL

OF

POWAY

I
The name of thls corporatl.on lE country llontessori
Schoo1

of

Poway.

II
Thls corporatl,on is a nonprofit publlc beneflt
corporat!.on and 1g not organized for the private gain of any
peraon. It ls organlzed under the lionprofit Public Benefit
Corporation law for cF.aritable purposeE.

A.

B.

The

specific purpose of this corporation is to

provid,e prirnary and elenentary education and day care.

i

I

I
I

rII
in the state of Callfornia of
this corporationts initial agent for servj.ce of process!
Margaret, y. Jerg.'.,11s9n, L2642 Monte Vista Road, Poway,
The name and address

CaLifornia

92064.

IV

A. Thle corporatlon le organLzed and operated
e:(clusively for charltable purposes wlthln the neanLng of
Section 501(c) (3) of the Internal Revenue Code.

B. Notwlthetandlng any other provl.sJ"on of these
articles, thls corporatlon shal1 not carry on any other
act,ivitles not pernltted to be carrLed on (a) by a
corpora{:lon exenpt from federal incoue tax under sectlon
501 (c) (3) of the Internal Revenue Code of (b) by a
corporatlon contrlbutions to whl.ch are deductlble under
Section 170 (c) ( 2 ) of the Internal Revenue Code.
part of the actlvltles of thls
corporation shall consist of carrying on propaganda, or
otherwise atternptlng to Lnfluence legls1atlon, and the
corporatlon shall not participate ln or Lnterrrene ln any
politlcal canpalgn (lncluding the publishing or dlstribution
of statenents) on behalf of or ln opposition to any candldate
for public offlce.
C.

No substantial

v

The property of this corporatlon is lrrevocably
dedicated to charitable purpoees, and no part of the net
income or assets of this corporation shall evrrr inure tc the
-ir..-r.,o. u\.rt
6/ 22/ 8e

beneflt of any dlrector, of,fl.cerr or nernber thereof or to the
benefit of any prlvate person. Upon the dlesolutlon or
winding up of the corporatJ.on, lts assete remaJ.rring after
palnrentr oE provislons for paynent, of all debts and
liabilities of thlE coryoratlon shall be distrlbuted to one
or nore non-prof J,t fundE, foundations or coryoratl.on vhich
are organlzed and operated exclueLvely for charl,table

thelr tax exenpt statuE
under Section 502(c) (3) of the fnternal Revenue Code. The
identlty and number ofr and respective to be dletrlbuted to,
such organlzatl,one shall be deternined by the Board of
Dlrectors ln lts sole dlscretion.
purposes and which have established

Datecl: June eA ,

t9B9

I hereby declare that f am the person who executed
the foregoing Art,icles of fncorporation, wtrich executicn is
my act and deed.
't +>1

orporator

AF.TCT,S. SCH
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This agreoment of merger is entered into betweer{-Coully Monlegsoffsqhoglol powayl

aCaiiforniacorporation(herein''SurvivingCorpo@Monti}ssdili;ii

a California corporation (herein "Merging Corporation,).

1.

Merging corporation shall be merged into surviving corporation.

2.

Each outstanding share

of

Merging Corporarion shall be conl,erted

membarship of Surviving Corporation.

to

one

3.

The outstandirrg tnemberships of Surviving Corporation shallremain outstandirrg afld
are not affected by the mereer.

4.

Merging Corpo:'ation shall lrom time to time, as and when requesled by Surviving
Corporaiion, execute and deliver all such documents and instiuments and take ail
such action necessary or desirable to eviclence or carry out this merger.

5.

The effeci of tlris merger and the effective date of lhe merger are as prescribed by
law.

lN wlrNESS T!{EREOF the parties have executed this Agreement.
COUNTRY MONTESSORI SCHOOL OF POWAY

Jeanne 9e'pf , Pre

, Secretary

CSUNTftY TJIONTESSORI, INC.
f:'
r '-

-i.

u

ot Statc

CERTIFICATE OF APPROVAL
OF
AGREEMENT OF MERGER

Jeanne Sapp and Pam Keyser certify that:

1.

They are the president and secretary, respectively, of Country Nrtontessori School ol
Poway, a California corporation.

2'

Tltt ngreenleili oi ivierget iri iiie iorrn
direcfors of the corporation.

3. Tile

mentbership approval was

menrberships cf the corpora';ion.

by ihe holders ct

4' Tltere is only one class of mernberships
ls 56.

ariacirecJ was cluly approveclby lhe boars of

1OO%

of the

ouistandino

and the number of mernberships outstanciing

We furlher declare uncJer penalty ancj perjury under the laws of ilre State of California
that tfre rnat.ers set forth in this certificate arc lrue and correct of our own knowledge,

DATI: Februjrrv 1L_ t993

CERNFICATE OF APPROVAT
OF
AGREEMENT OF TIIEFGER
.

JEanne Sapp and Pam Keyeer certify that:

1.

They ere the presldent and secretary, respectfuely, of Gauntry l\lonlessorl, lnc.,
a California corporation.

2.

The Agreement of Merger in the form attachEd was duty approved by the board of
directors and shareholders of the corporation.

3. The shareholder

approval was by holders of 100% of the outstanding shares ol the

corporation.

4. There is only one class of shares

and thE numbEr of shares outstanding ls 80.

We further declare under penalty and perjury under ihe taws of the State of California
that the mailers set forth in this certilicate are true and correct of our own knowleclge.

DATE: Februarv 11. 1990
.4lrtt-..'r^4

Jeanna Sapp,

cretary

AMENDED AND RESTATED BYLAWS
OF

COUNTRY MONTESSORI SCHOOL OF POWAY,

A Galifornia Nonprofit Public Benefit Gorporation

Offices

1.

The principal office of Country Montessori School of Poway, a California
nonprofit public benefit corporation (hereinafter referred to as the "Corporation") shall be
located at:
12642 Monte Vista Road, Poway, California 92064

The Corporation may also have offices at such other places as the Board of
Directors (hereinafter sometimes referred to as "Board" or "Directors") shall appoint if the
business of the Corporation so requires.

Purpose

2.

This Corporation is a nonprofit public benefit corporation and is not organized

for the private gain of any person. lt is organized under the Nonprofit Public Benefit

Corporation Law and is organized exclusively for charitable purposes within the meaning of
lnternal Revenue Code section 501(c)(3) orthe corresponding provision of any future
United States internal revenue law. Within the context of these general purposes, the
Corporation's specific purpose shall be to operate a school in accordance with the theories
and practices of the Montessori method. Notwithstanding any other provision in these
articles, the Corporation shall not, except to an insubstantial degree, engage in any
activities or exercise any powers that do not further the purpose of this Corporation, and
the Corporation shall not carry on any other activities not permitted to be carried on by (a) a
corporation exempt from federal income tax under lnternal Revenue Code sectiorr
501(c)(3)or the corresponding provision of any future United States internal revenue law,
or (b) a corporation, contributions to which are deductible under lnternal Revenue Code
section 170(c)(2) or the corresponding provision of any future United States internal
revenue law.

3.

(a) No substantial part of the activities of this Corporation shall consist of
lobbying or carrying on propaganda, or otherwise attempting to influence legislation; and
this Corporation shall not participate or interuene in any political campaign (including
publishing or distributing statements) on behalf of any candidate for public office.
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(b) All corporaie property is irrevocably dedicated to the purposes set forth in
section 2. No part of the net earnings of this Corporation shall inure to the benefit of any of
its directors, trustees, officers, private shareholders or members, or to the benefit of any
private person.
(c) On the winding up and dissolution of this Corporation, after paying or adequately
providing forthe debts, obligations and liabilities of the Corporation, the remaining assets
of this Corporation shall be distributed to a nonprofit fund, foundation or corporation which
is organized and operated exclusivelyforcharitable purposes and which has established its
tax-exempt status under lnternal Revenue Code section 501(c)(3) or the corresponding
provision of any future United States internal revenue law.
Gonstruction

4.

Unless the context requires otherwise, the general provisions, rules of
construction and definitions in the California Nonprofit Corporation Law shall govern the
construction of these Bylaws.
Seal

5.

The sealof the Corporation shall bearthe name of the Corporation, the year
of its creation, and the words "Corporate Seal."

Members

6.01 Class.

This Corporation shall have one class of members. Members shall
be comprised of the parents or legal guardians of students registered at the school
operated by the Corporation. One membership unit shall be granted to one set of parents
or legal guardians. .There shall be no more than one membership unit per registered
student, and parents or guardians shall have only one membership unit regardless of the
number of students registered at the school.

6.02 Rights of Membership.

Each membership unit shall have the right to vote,
as set forth in section 6.15, on the election of directors, on the disposition of all or
substantially all of the Corporation' s assets, on any merger and its principal terms and any
amendment of those terms, and on any election to dissolve the Corporation. ln addition,
those members shall have all rights afforded members under the California Nonprofit
Public Benefit Corporation Law.

6.03

Other Persons Associated with Gorporation. This Corporation may refer
to persons of other classes or other persons or entities associated with it as *members,"
even though those persons or entities are not voting members as set forth in Section 6.01
of these Bylaws, but no such reference shall constitute anyone as a member within the
meaning of Corporations Code section 5056 unless that person or entity shall have
qualified for a voting membership under Section 6.01 of these Bylaws. References in these
Bylaws to "members" shall mean members as defined in Corporations Code section 5056;
Bylaws of Country Montessori School of Poway
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i.e., the members of the class(es) setforth in Section 6.01 of these Bylaws. Byamendment
of its articles of incorporation or of these Bylaws, the Corporation may grant some or all of
the rights of a member of any class to any person or entity that does not have the right to
vote on the matters specified in Section 6.02 of these Bylaws, but no such person or entity
shall be a member within the meaning of Corporations Code section 5056.

6.04 Members' Dues, Fees, and Assessments. Any Members in good standing
who shall be in arrears in the payment of any installment of registration fees, tuition,
daycare and/or other fees or assessments more than thirty (30) days after the date due
shall not be in good standing and shall not be entitled to vote as a Member.
6.05 Termination of Membership.

A membership shallterminate on occurrence

of any of the following events:
(a) Resignation of the member;
(b) When the student(s) whose parents or guardians hold the membership ceases to
be registered at the school;
(c) Any event that renders the member ineligible for membership, or failure to satisfy
membership qualifications; or

(d) Termination of membership under Section 6.07 of these Bylaws based on the
good faith determination by the Board, or a committee or person authorized by the Board
to make such a determination, thatthe member has failed in a material and serious degree
to observe the rules of conduct of the Corporation, or has engaged in conduct materially
and seriously prejudicialto the Corporation's purposes and interests. Such conduct shall
include, but is not limited to, nonpayment of registration fees, tuition, daycare and/or other
fees for a period of more than sixty (60) days after the date due.

6.06 Suspension of Membership.

A member may be suspended, under Section
6.07 of these Bylaws, based on the good faith determination by the Board, or a committee
or person authorized by the Board to make such a determination, that the member has
failed in a material and serious degree to observe the Corporation's rules of conduct, or
has engaged in conduct materially and seriously prejudicialto the Corporation ' s purposes
and interests. Such conduct shall include, but is not limited to, nonpayment of registration
fees, tuition, daycare and/or other fees for a period of more than sixty (60) days after the
date due. A person whose membership is suspended shall not be a member during the
period of suspension.

6.07 Termination or Suspension of Membership. lf grounds appear to exist for
terminating or suspending a member under Sections 6.05 or 6.06 of these Bylaws, the
following procedure shall be followed:
(a) The Board shall give the member at least 15 days' prior notice of the proposed
suspension or termination and the reasons for the proposed suspension or termination.
Bylaws of Country Montessori School of Poway
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Notice shall be given by any method reasonably calculated to provide actual notice. Notice
given by mail shall be sent by first-class or registered mail to the member' s last address as
shown on the Corporation' s records.

(b) The member shall be given an opportunity to be heard, either orally or in writing, at
least five days before the effective date of the proposed suspension or termination. The
hearing shall be held, orthe written statement considered, bythe Board or by a committee
or person authorized by the Board to determine whether the suspension or termination
should occur.

(c) The Board, committee, or person shall decide whether the member should be
suspended, expelled, or sanctioned in any way. The decision of the Board, committee, or
person shall be final.
(d) Any action challenging an expulsion, suspension, or termination of membership,
including a claim alleging defective notice, must be commenced within one year after the
date of the expulsion, suspension, ortermination.

6.08

Transfer

of

Memberships.

No membership or right arising

from

membership shall be transferred.

6.09

Annual Meeting. An annual meeting of members shall be held on such
date and at such time as may be fixed by the Board. At the meeting, directors shall be
elected and other proper business may be transacted.

6.10

Authority to Gall Special Meetings. The Board, the chairman of the
president,
Board, the
or 5 percent or more of the members may call a special meeting of
the members for any laMul purpose at any time.

6.11

Calling Special Meetings. A special meeting called by any person
entitled to call a meeting (other than the Board) shall be called by written
request, specifying the general nature of the business proposed to be
transacted, and submitted to the chairman of the Board, if any, or the
president or any vice president orthe secretary of the Corporation, provided
that a request by the chairman or president shall be presented to an officer
other than themself. The officer receiving the request shall cause notice to
be given promptly to the members entitled to vote, under Sections 6.01 and
6.02 of these Bylaws, stating that a meeting will be held at a specified time
and date fixed by the Board, provided, however, that the meeting date shall
be at least 10 but no more than 90 days after receipt of the request. lf the
notice is not given within 20 days after the request is received, the person
or persons requesting the meeting may give the notice. Nothing in this
Section shall be construed as limiting, fixing, or affecting the time at which a
meeting of members may be held when the meeting is called by the Board

Bylaws of Country Montessori School of Poway
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6.12

Proper Business of Special Meetings. No business, other than the
business that was set forth in the notice of the meeting, may be transacted
at a special meeting.

6.1 3

Place of Meetings. Meetings of the members shall be held at any place
within California designated by the Board or by the written consent of all
members entitled to vote at the meeting, given before or after the meeting.
ln the absence of any such designation, members' meetings shall be held
at the Corporation's principal office.

6.14

General Notice Requirements. Whenever members are required or
permitted to take any action at a meeting, a written notice of the meeting
shall be given, under Section 6.14 of these Bylaws, to each member entitled
to vote at that meeting. The notice shall specify the place, date, and hour of
the meeting. Forthe annual meeting, the notice shallstate the matters that
the Board, at the time notice is given, intends to present for action by the
members. For a special meeting, the notice shall state the general nature
of the business to be transacted and shall state that no other business may
be transacted, The notice of any meeting at which directors are to be
elected shall include the names of all persons who are nominees when
notice is given.

6.15

Notice of Ceftain Agenda ltems. Approval by the members of any of
the following proposals, other than by unanimous approval by those
entitled to vote, is valid only if the notice or written waiver of notice states
the general nature of the proposal or proposals:
(a) Removing a director without cause;
(b) Filling vacancies on the Board;

(c)Amending the articles of incorporation; or
(d) Electing to wind up and dissolve the Corporation.
6.16

Manner of Giving Notice. Notice of any meeting of members shall be in
writing and shall be given at least 10 but no more than 90 days before the
meeting date. The notice shall be given either personally or by first-class,
registered, or certified mail, or by other means of written communication,
charges prepaid, and shall be addressed to each member entitled to vote,
at the address of that member as it appears on the books of the
Corporation or at the address given by the member to the Corporation for
purposes of notice. lf no address appears on the Corporation' s books and
no address has been so given, notice shall be deemed to have been given
if either (l) notice is sent to that member by first-class mail or facsimile or
other written communication to the Corporation's principal office or (ii)

Bylaws of Country Montessori School of Poway
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notice is published at least once in a newspaper of general circulation in the
county in which the principal office is located.

6.17

Affidavit of Mailing Notice. An affidavit of the mailing of any notice of any
members , meeting, or of the giving of such notice by other means, may be
executed by the secretary, assistant secretary, or any transfer agent of the
Corporation, and if so executed, shall be filed and maintained in the
Corporation' s minute book.

6.18 Voting Rights. Subject to section 5610 of the California

Nonprofit Public
Benefit Corporation Law and sections 6.02 and 6.15 of the Bylaws, each
Membership unit shall be entitled to one vote on each matter submitted to a
vote of the members. Members who are not in good standing or whose
memberships have been suspended orterminated underthese Bylaws shall
not be entitled to vote on any matter.

6.19

Quorum. Twenty-five percent (25%) of the voting power, represented

in

person or by proxy, shall constitute a quorum for the transaction of business
at any meeting of members.

6.20

Quorum less than one third of voting power. When majority constitutes a
quorum set lowerthan one third of the voting power. The members present
at a duly called or held meeting at which a quorum is present may continue
to transact business until adjournment, even if enough members have
withdrawn to leave less than a quorum, if any action taken (other than
adjournment) is approved by at least a majority of the members required to
constitute a quorum.

6.21 Voting.
a) The members entitled to notice of any meeting orto vote at any such
meeting shall be only those persons in whose name memberships stand on
the records of the Corporation on the record date for notice determined
pursuant to section 6.20 of these Bylaws.

b) Elections of directors need not be by ballot; provided, however, that
the election of directors must be by ballot upon demand by a member at the
meeting prior to voting.

c)

If a quorum is present, the affirmative vote of a majority of the
voting power represented at the meeting, entitled to vote and
voting on any matter, shall be deemed the act of the members
unless the vote of a greater number, or voting by classes, is
required bythe California Nonprofit Public Benefit Corporation

Law or by the articles of incorporation. ln any election of
directors, the candidates receiving the highest numberof votes
Bylaws of Country Montessori School of Foway
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are elected.

6.22 Waiver of Notice or Consent. A member s attendance at a meeting shall
also constitute a waiver of notice of and presence at that meeting unless the
member objects at the beginning of the meeting to the transaction of any
business because the meeting was not laMully called or convened. Also,
attendance at a meeting is not a waiver of any right to object to the
consideration of matters required to be included in the notice of the meeting
but not so included, if that objection is expressly made at the meeting.

6.23

Record Date for Notice, Voting, Written Ballots, and Other Board
Actions. For purposes of establishing the members entitled to receive

notice of any meeting, entitled to vote at any meeting, entitled to vote by
written ballot, or entitled to exercise any rights in any lawful action, the Board
of directors may, in advance, fix a record date. The record date so fixed for:
(a) Sending notice of a meeting shall be no more than 60 nor less than 10
days before the date of the meeting;
(b) Voting at a meeting shall be no more than 60 days before the date of
the meeting; and

(c) Taking any other action shall be no more than 60 days before that
action.

6.24

Members' Proxy Rights. Each member entitled to vote shall have the
right to do so either in person or by one or more agents authorized by a written
proxy, signed by the member and filed with the secretary of the Corporation,

6.25

Solicited Proxies. Any proxy covering matters for which a vote of the
members is required shall not be valid unless the proxy sets forth the general
nature of the matter to be voted on or, in an election of directors, the proxy lists
the persons who have been nominated at the time the notice of the vote is given
to the members. Such matters include amendments of the articles of
incorporation or Bylaws changing proxy rights; certain other amendments of the
articles of incorporation; removal of directors without cause; filling vacancies on
the Board of directors;the sale, lease, exchange, conveyance, transfer, orother
disposition of all or substantially all corporate assets, unless the transaction is in
the usual and regular course of the Corporation' s activities; the principal terms
of a merger or the amendment of a merger agreement; or the election to dissolve
the Corporation.

6.26

Revocability of Proxies. No proxy shall be valid afterthe expiration of 1 1
months from the date of the proxy, unless provided otherurise in the proxy. A
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validly executed proxy shall continue in full force and effect until either:
a) it is revoked by the member executing it, before the vote is cast underthat proxy
(l) by a writing delivered to the Corporation stating that the proxy is revoked, or'(ii) by
a subsequent proxy executed by that member and presented to the meeting, or'(iiij

as to any meeting, by that member s personal attendance and voting at the
meeting; or

(b) written notice of the death or incapacity of the maker of the proxy is received by
the Corporation before thd vote under that proxy is counted. A proxy may not be
irrevocable.

6.27

Adjournment and Notice of Adjourned Meetings. The President shall
preside as chairman at all meetings of the members. The chairman shall conduct
each meeting in a businesslike and fair manner, but shatl not be obligated to follow
any technical, formal or parliamentary rules of procedure. The chairman shall have
all of the powers usually vested in the chairman of a meeting of members. Without
limiting the generality of the foregoing, the chairman, s rulings on procedural matters
shall be conclusive and binding on all members, unless at the time of a ruling a
request is made to the members entitled to vote and which are represented in
person or by proxy at the meeting, in which case the decision of a majority of such
members shall be conclusive and binding on all members.

6.28 Adjournment. Any members, meeting, whether or not a quorum is
present, may be adjourned from time to time by the vote of the majority of the
members represented at the meeting, either in person or by proxy. No meeting may
-meeting
be adjourned for more than 45 Oayi. When a members,
is adjourned to
another time or place, notice need not be given of the adjourned meeting if the time
and place to which the meeting is adjourned are announced at the meeting at which
adjournment is taken. lf after adjournment a new record date is fixed foinotice or
voting, a notice of the adjourned meeting shall be given to each memberwho, on the
record date for notice of the meeting, is entitled to vote at the meeting. At the
adjourned meeting, the Corporation maytransact any business that might have been
transacted at the original meeting.

Bylaws of Country Montessori School of poway
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Directors

01

7.
General Powers of the Board of Directors. Subject to the provisions and
limitations of the California Nonprofit Public Benefit Corporation Law and any other

applicable laws, and subject to any limitations imposed by the Articles of
lncorporation, the Corporation's affairs and activities shall be managed, and all
corporate powers shall be exercised, by or under the direction of the Board. The
Board shall be charged with the control and management of the affairs, business,
and properties of the Corporation. The Board may delegate the management of the
activities of the Corporation to any person or persons, a management company or
committees, however composed, provided that the activities and affairs of the
Corporation shall be managed and all corporate powers shall be exercised under
the ultimate direction and authority of the Board.

7.02 Rules. The Board may adopt such rules and regulations forthe conduct of
its meetings as it may deem proper so long as such action is not inconsistent with
the laws of the State of California, the Articles of lncorporation, or these Bylaws.
7.03 Specific Powers of the Board. Without prejudice to the general powers
conferred by sections 7.01 andT .02 and the other powers conferred by the Articles
of lncorporation and these Bylaws, it is hereby expressly declared that the Board
shall have the following powers:
First:

To adopt and amend rules and regulations, not inconsistent
with these Bylaws, forthe management of the Corporation's
business and affairs.

Second:

To purchase or otherwise acquire for the Corporation any
property, rights, or privileges which the Corporation is
authorized to acquire, at such price and on such terms and
conditions and for such consideration as the Board shall, in
its discretion, deem appropriate.

Third:

ln its discretion, to pay for any property or rights acquired by
the Corporation.

Fourth:

To borrow money and incur indebtedness on the
Corporation's behalf and to create, make, and issue
mortgages, bonds, deeds of trust, trust agreements, and
negotiable or transferable instruments and securities,
secured by mortgage or otherwise, and to perform every
other act necessary to effectuate the same.

Fifth:

To appoint and, at its discretion, remove or suspend such
subordinate Officers, agents, or servants, permanently or
temporarily, as it may deem appropriate, to determine their
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duties and to specify their salaries or emoluments, and to
require security in such instances and in such amounts as
the Board deems appropriate.
Sixth:

To confer upon any appointed Officer of the Corporation, by
resolution, the power to choose, remove, or suspend such
subordinate Officers, agents, or servants.

Seventh:

To determine who shall be authorized on the Corporation's
sign bills, notes, receipts, acceptances,
behalf
endorsements, checks, releases, contracts, and docu ments.

Eiqhth:

To change the principal office in California from one location

to

to another; to cause the Corporation to be qualified to
conduct its activities in any otherstate, territory, dependency
outside
California.

or country; and to conduct its activities in or

To adopt and use a corporate seal;to prescribe the forms of
any membership certificates; and to alter the forms of the
seal and certificates.

Ninth:

7.04

Number and Qualification of Directors. The authorized number of
directors shall be no less than eleven (11) and not greater than nineteen (19),
unless changed by amendment of the Articles orthese Bylaws, No less than six (6)
and not greater than ten (10) of the directors shall be members who have qualified
as such; two (2) of the directors shall be staff members of the school operated by
the Corporation; one (1) of the directors shall be the school administrator; and not
less than two (2) nor greater than six (6) of the directors shall be members of the
community with no other affiliation with the school. The Board, at its discretion,
shall determine the actual number of member directors and community directors,
within the ranges set forth above, on an annual basis and based on the current
requirements of the school.

7.05

Manner of Election,
a) The member directors shall be elected by the membership at the annual meeting
of the members, and shall be deemed to hold their office for a three (3) year term,
and shall be eligible for re-election. lf the annual meeting is not held orthe directors
are not elected at such meeting, the directors may be elected at any special
meeting of members held for that purpose.
b) The staff member directors shall consist of one (1) elementary teacher and one
(1) primary teacher, who shall both be appointed by the teaching staff.

c)The two (2) to six (6) community members shall be elected or appointed by the
Bylaws of Country Montessori School of Poway
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Board.

7.06

lnterested Persons. No more than forty-nine percent{(9%) of the persons
serving on the Board may be "interested persons." An interested person is (a) any
person compensated by the Corporation for services rendered to it within the
previous 12 months, whether as a full-time or parttime employee, independent
contractor or othenryise, excluding any reasonable compensation paid to a director
as director; and (b) any brother, sister, ancestor, descendant, spouse, brother-inlaw, sister-in-law, son-in-law, daughter-in-law, mother-in-laworfather-in-lawof such
person. The violation of this paragraph shall not affect the validity or enforceability
of transactions entered into by the Corporation.

7.07

Term of Office. The term of office for each member director shall be three
(3) years; and for each teacher director one (1) year. Community members shall
serve at the pleasure of the Board. The school administrator shall hold office
commensurate with holding the position of schooladministrator. Directors shall hold
their office until a successor Director has been elected and has qualified.

7.08

Nomination. Any person qualified to be a Director may be nominated by

any Director or any other method authorized by law.

7.09

Annual Meeting of the Board After Annual Meeting of Members, and
Appointment of Officers. As soon as practicable after the annual meeting of
members at which directors have been elected, the Board shall meet at such place
and time as it fixes for the purpose of electing a President, and, at its discretion, one
or more Vice- Presidents, in addition to any other business deemed appropriate.
The Board shall also appoint at such meeting a Secretary and a Chief Financial
Officer who need not be members of the Board and who shall hold office at the
pleasure of the Board but shall not be appointed for a term longerthan one (1)year.
The person holding the office of President shall be ineligible to hold the offices of
Secretary and Chief Financial Officer. No notice of such annual meeting shall be
necessary to the Directors in order to legally constitute the meeting, if a majority of
the whole Board is actually present. All such appointed Officers shall be subject to
removal by resolution of the Board at any time, with or without cause, provided that
a majority of the whole Board shall vote in favor of such removal.

7.10

Regular Meetings of the Board. Regular meetings of the Board of

Directors, other than the annual meeting, shall be held at such dates and times
as may be set by the Board, but at least every other month. To be placed on the
agenda, the general membership may submit motions to the Board. To be
placed on the agenda, motions or items for discussion must be submitted to the
Bylaws of Country Montessori School of Poway
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office by 10:00 am the Friday preceding the Board meeting. The Board
Secretary records comments and/or issues not previously submitted, and a
written response is submitted at a latter date. The general membership is also
welcome to offer opinions in brief oral or written statements. The Board holds
these statements in strict confidence. Other confidential issues may be
discussed at the end of the Board meeting, in which case, non-Board members
will be asked to leave.

7.11 Special Meetings of the Board. Special meetings of the Board may be

called by the President or any Director. Special meetings may be held on four days'
notice by first class mail, postage prepaid, or on 48 hours notice delivered
personally or by telephone (including a voice message system or other system or
technology designed to record and communicate messages), facsimile, telegraph,
electronic mail, or other electronic means. Notice of the special meeting need not
be given any to Director who signs a waiver of notice or written consent to holding
the meeting, or an approval of the minutes of the meeting, whether before or after
the meeting, orwho attends the meeting without protesting the lack of notice to that
Director either before or at the commencement of the meeting. All waivers,
consents, and approvals shall be filed with the corporate records or rnade a part of
the minutes of the meeting.

7.12 Quorum at Meetings of the Board. A majority of the Directors shall be

necessary at all times to constitute a quorum forthe transaction of any business. lf
a quorum is present, the affirmative vote of a majority of the Directors present shall
be deemed the act of the Board unless the vote of a greater number of Directors is
required by law, the Articles of lncorporation, or these Bylaws; provided, however,
that any meeting at which a quorum was initially present may continue to transact
business notwithstanding the withdrawal of Directors if any action taken is approved
by at least a majority of the required quorum for that meeting, or such greater
number as is required by the law, the Articles or these Bylaws.

7.13

Action Without a Meeting. Any action required or permitted to be taken at
any meeting of the Board may be taken without a meeting if a written consent to

such action is signed by all members of the Board and such consent is filed with the
minutes of the Board,

7.14 Gompensation of Directors. No Director shall receive any salary or
compensation for his or her services as a Director except that they may be
reimbursed for actual and necessaryexpenses incurred in attending meetings of the
Board as may be approved by the Board.
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7.15

Gonduct of Meetings, The President or, in his or her absence, any
Director selected by the Directors then present, will preside at meetings of the

Board. The Secretary of the Corporation or, in the Secretary's absence, any person
appointed by the Board will act as Secretary of the Board and shall keep written
minutes of all actions taken by the Board. Directors may participate in a meeting
through the use of conference telephone or similar communication equipment so
long as all Directors participating can hear one another. Such pafticipation shall
constitute personal presence at the meeting.

7.16

Adjournment. A majority of the Directors present at a meeting, whetheror
not a quorum is present, may adjourn any meeting to anothertime and place. lf the
meeting is adjourned for more than24 hours, notice of the adjournment to another
time oi place must be given before the time of the adjourned meeting to the
Directors who were not present at the time of the adjournment.

7.17

Removal of Directors.
a) The Board may declare vacant the office of a Director on the occurrence of any
of the following events: (1) the Director has been declared of unsound mind by a
final order of court; (2) the Director has been convicted of a felony; or (3) the
Director has failed to attend four meetings of the Board.
(b) Any Director may be removed without cause if removal is approved bythe Board

within the meaning of Corporations Code section 5032.

7.18

Resignation of Directors. Any Director may resign effective upon giving
written notice to the Chairman of the Board, the President, the Secretary or to the
Board of Directors. The notice may specify a later effective date of the resignation.
lf the resignation is to be effective at a later date, a successor Director may be
elected to take office when the resignation becomes effective. The acceptance of a
resignation shall not be necessary to make it effective. Except on notice to the
Caliiornia Attorney General, no Director may resign if the Corporation would be left
without a duly elected or appointed Director,

T.19

Vacancies on the Board. A vacancy on the Board occurs on the death,
resignation or removal of a Director; and whenever the authorized number of
Dire-ctors is increased. Except as otherwise provided in these Bylaws, vacancies on
the Board may be filled by approval of the Board of Directors or, if the number of
Directors then in office is less than a quorum, by (1) the unanimous written consent
of the Directors then in office; (2) the affirmative vote of a majority of the Directors
then in office at a meeting held pursuant to notice or waiver of notice as provided in
these Bylaws; or (3) a sole remaining Director.

Bylaws of Country Montessori School of Poway
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7.20

Reduction of the Number of Directors. Any reduction in the authorized
number of Directors shall not result in any Director being removed from office prior
to the expiration of the term of his or her office.

7.21

Rights of lnspection. Every Director shall have the absolute right at any
reasonable time to inspect and copy all books, records and documents of every kind
and to inspect the physical propedies of the Corporation, except that staff member
directors shall not be entitled to any personnel records of staff members or
employees, financial information pertaining to individual staff members or
employees, or such other information which the Board deems confidential in order
to protect the privacy of other siaff members and employees.

7.23

Gonfidentiality. At any meeting of the Board in which the compensation of

or other confidential personnel matter involving a staff member or other employee is

being discussed, the staff member directors shall be excused and shall leave the
meeting room for the duration of such discussion. The school administrator shall
only be excused for discussions regarding the administrator's compensation or
personnel matter.

.24

Executive Gommittee. Subjectto the provisions of Section 7.26 below, the
Board may, by resolution adopted by a rnajority of the number of directors then in
office, establish an Executive Committee consisting of such number of Directors as
may be determined by the Board which, except when the Board is in session, and
except as its powers may be othenruise limited by the Board, shall have and may
exercise the powers of the Board in the management of the business and affairs of
the corporation and may authorize the seal of the corporation to be affixed to all
papers which may require it. The Executive Committee shallalso have the powerof
general supervision, management and control of the business of the corporation
7

and over its several officers.

Appointments to the Executive Committee shall be by a majority vote of the
directors then in office. A majority of all the members of the Executive Committee
may determine its rules of procedure unless the Board shall othenruise provide. The
Board shall have the power to change the members of the Executive Committee at
any time, either with or without cause and to fill vacancies; provided that all
appointments to the executive committee shall be by a majority vote of the directors
then in office.
Any action which under the provisions of the Nonprofit Corporation Law may be
taken at a meeting of the Executive Committee, may be taken without a meeting if
authorized by a writing signed by all members of the Executive Committee who
would be entitled to vote at a meeting for such purpose and filed with the Secretary
of the corporation.
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.25

Standing or Special Gommittees. ln the event that the Board determines
that the management of the corporation would be benefited by the establishment of
one or more standing or special committees in addition to the Executive Committee,
the Board may from time to time establish one or more such committees. The
establishment of a standing or special committee shall be effected by a resolution of
the Board approved by the vote of a majority of the Directors then in office, which
specifically sets forth the powers and duties delegated to such committee. Each
such committee shall consist of two or more Directors and shall be presided overby
a Director selected by the Board.

The term "standing committee" or "special committee" shall mean any
committee appointed by the Board which is authorized by specific delegation,
without further Board action, to make and implement decisions on behalf of the
Board, or to implement, with some degree of discretion, decisions of the Board
pursuant to guidelines established by the Board. Notice of, and procedures for,
meetings of standing or special committees shall be as prescribed by the chairman
of each such committee, and meetings of standing or special committees may be
called by the Board or by the chairman of the standing or special committee.

7.26 Limitations Upon Committees of the Board. No committee of the Board,
including any Executive Committee, shall have any of the authority of the Board with
respect to a) the approval of any action required by law as also requiring the
approval of the members; b) the filling of vacancies on the Board or on any
committee of the Board; c) the fixing of compensation of Directors for serving on the
Board or on any committee of the Board; d) the amendment or repeal of Bylaws or
the adoption of new Bylaws; e) the amendment or repeal of any resolution of the
Board which by its terms or under law is not so amendable or repealable; f) the
appointment of other committees of the Board or the members thereof if such
committee will have the authority of the Board; g) the expenditure of corporate funds
to support a nominee for director; or h) the approval of any self-dealing transaction,
except that when it is not reasonably practicable to obtain approval of the Board
prior to entering into such a transaction, a committee authorized by the Board may
approve the transaction in a manner consistent with the standards set forth in
Corporations Code section 5233(d) subject to ratification by a majority of the
directors then in office (without counting the vote of any interested Director) at the
next meeting of the Board.

7.27 Advisory Gommissions. The Chairman of the Board, the Board, the
Executive Committee orthe President mayfrom time to time appoint such advisory
commissions as deemed appropriate, consisting of Directors or persons who are not
Directors, but such advisory commissions shall not be deemed committees of the
Board and shall not exercise any powers of the Board. Notice of, and procedures
for, meetings of advisory commissions shall be as prescribed by the chairman of
each such advisory commission, and meetings of advisory commissions may be
called by the chairman of the Board, the Board, the Executive Committee, the
President or the chairman of the advisory commission.
Bylaws of Country Montessori School of Poway
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Election of Officers

8.

The Officers of the Corporation shall be chosen annually by a majority vote
of the Board and shall serye at the pleasure of the Board, subject to the rights of any
officer under any employment agreementwith the Corporation. The Officers shall be

President, a Secretary and a Chief Financial Officer. The Board ffiay, in
accordance with the procedures described in these Bylaws, appoint such other Officers, including one or more Vice Presidents, as are necessary to transact the
business of the Corporation. The Board may provide that anytwo (2) or rnore offices
may be held by the same person, except that the person holding the office of
President and/or Chairman of the Board shall be ineligible to hold the offices of
Secretary and Chief Financial Officer.

a

President

L

The President shall be the Chief Executive Officer of the Corporation and
shall preside at all meetings of the Board; shall see that all orders and
resolutions of the Board are effectuated; shall execute underthe sealof the
Corporation all bonds, mortgages, and other contracts requiring a seal; shall
keep in safe custody the seal of the Corporation, and, when authorized by
the Board, affix that sealto any instrument requiring the same, and the seal
when so affixed shall be attested by the signature of the Secretary or Chief
Financial Officer.

10.

The President shall have general superintendence and direction of all of the
other Officers of the Corporation and shall see that their duties are properly
performed.

11.

The President shall be ex-officio a memberof allstanding committees, shall
have the general powers and duties of the President of a Corporation, and
shall perform such other duties as the Board may direct.

Vice-President

12.

ln the absence or disability of the President, the Vice-Presidents, if any, in
order of their rank as fixed by the Board or, if not ranked, the Vice-President
designated by the Board, shall perform all the duties of the President, and
when so acting shall have all the powers of, and be subject to all the
restrictions upon, the President. The Vice-Presidents shall have such other
powers and perform such other duties as from time to time may be
prescribed from them respectively by the Board.
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Secretary

13.

The Secretary shall keep minutes of all meetings of the Board; shall be
ex-officio Secretary of the Board; shall attend all sessions of the Board, act
as clerk thereof, record all votes and the minutes of all proceedings in a book
to be kept for that purpose, and perform like duties for standing committees
when required; shall give, or cause to be given, notice of all meetings of the
Board of Directors: shall maintain at all times in the principat office of the
Corporation at least one (1) copy of the Bylaws with all amendments to date;
shall make the Bylaws and the annual statement of the affairs of the
Corporation on file at the office of the Corporation available for inspection by
any Officer or Director during reasonable business hours; and shall perform
such other duties as may be prescribed by the Board or the President.

Ghief Financial Officer

14.

The Chief Financial Officer shall have custody of the corporate funds and

securities; shall keep full and accurate accounts

of

receipts and

disbursements in books belonging to the Corporation; and shall deposit all
monies and other valuable effects in the name and to the credit of the
Corporation in such depositories as may be designated by the Board.

15.

The Chief Financial Officer shall disburse the funds of the Corporation as
may be ordered by the Board, taking proper voucher for such
disbursements, and shall renderto the President and the Board, at its regular
meetings or when the Board so requires, an account of all transacfions
conducted as Chief Financial Officer and of the financial condition of the
Corporation.

16. lf required by the Board, the Chief Financial Officer shall give the
Corporation a bond for the faithful performance of the duties of that office in
such sum and with such surety or sureties as shall be satisfactory to the
Board. The Chief Financial Officer shall provide for restoration to the
Corporation, in case of death, resignation, retirement, or removal from office,
of all books, papers, vouchers, money, and other property of whatever kind
in his or her possession or under his or her control belonging to the
Corporation.

Other Officers and Substitutes

17.

The Assistant Financial Officer and Assistant Secretaries shall perform
such duties as may be assigned to them by the Board or the President.
The Board may, at any other time, designate any other person or persons,
on behalf of the Corporation, to sign any contracts, deeds, notes, or other
instruments in the place or stead of any of the Officers, and may designate
any person to fill any one of said offices, temporarily or for any particular
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purpose; and any instruments so signed in accordance with a resolution of
the Board shall be the valid act of this Corporation as fully as if executed by
any regular Officer.

Resignations of Officers

18.

Any Officer may resign his or her office at any time, such resignation to be
made in writing and to take effect from the time the same is received by the
Corporation, unless some later time is specified in the resignation, and then
from that date. The acceptance of a resignation shall not be necessary to
make it effective.

Vacancies in Office

19.

lf the office of President, Secretary, Chief Financial Officer or of any other
officer becomes vacant for any reason, the Directors by majority vote, may
choose a successor or successors who shall hold office for the unexpired
term.

Gompensation of Officers

20. The salaries and other compensation, if any, of all Officers and agents of the
Corporation shall be as fixed by the Board.

lndemnification of Officers and Directors

21,

To the fullest extent permitted by law, and provided that the standards of
Corporations Code section 5238(e) have been met, this Corporation shall
indemnify its directors, officers, employees and other persons described in
Corporations Code section 5238(a), including persons formerly occupying
any such positions, against all expenses, judgments, fines, settlements and
other amounts actually and reasonably incurred by them in connection with
any "proceeding", as that term is used in section 5238, and including an
action by or in the right of the Gorporation if the standards set forth in section
5238(c) are met, by reason of the fact that the person is or was a person
described in said section. "Expenses", as used herein, shall havethe same
meaning as in Corporations Code section 5238.

On written request to the Board by any person seeking
indemnification under Corporations Code section 5238(c), the Board shall
promptly decide under Corporations Code section 5238(e) whether the
applicable standards of conduct set forth in Corporations Code section
5238(b) or section 5238(c) have been met and, if so, the Board shall
authorize indemnification. lf the Board cannot authorize indemnification,
because the number of directors who are parties to the proceeding with
Bylaws of Country Montessori School of Poway
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respect to which indemnification is sought prevents the formation of a
quorum of directors who are not parties to that proceeding, then such
indemnification may be authorized by a vote of the Members, with the
person(s)to be indemnified not being entitled to vote. Otherwise, the court in
which such action was or is pending shall determine whether the standards
for indemnification have been met upon application bythe Corporation or by
the agent or the attorney or other person rendering services in connection
with the defense, whether or not such application is opposed by the
Corporation.

To the fullest extent permitted by law and except as othenruise
determined by the Board in a specific instance, expenses incurred by a
person seeking indemnification under these Bylaws in defending any
proceeding covered by this indemnification provision shall be advanced by
the Corporation before final disposition of the proceeding, on receipt by the
Corporation of an undertaking by or on behalf of that person that the
advance will be repaid unless it is ultimately determined that the person is
entitled to be indemnified by the Corporation for those expenses.

lnsurance

22.

This Corporation shall have the right to purchase and maintain insurance to
the fullest extent permitted by law on behalf of its Officers, Directors,
employees and other agents, to cover liability asserted against or incurred by
any Officer, Director, employee or agent in such capacity or arising from the
Officer's, Director's, employee's or agent's status as such.

Contracts With Directors and Officers

23.

No Director or Officer of this Corporation, nor any Corporation, firm,
association or other entity in which one or more of this Corporation's

Directors or Officers have a material financial interest, shall be interested,
directly or indirectly, in any contract or transaction with this Corporation,
unless (a) the material facts regarding that Dirgctor's or Officer's financial
interest in such contract or transaction or regarding such common
directorship, officership or financial interest are fully disclosed in good faith
and noted in the minutes, or are known to all members of the Board prior to
the Board's consideration of such contract ortransaction; (b) such contract or
transaction is authorized in good faith by a majority of the Board by a vote
sufficient for that purpose without counting the votes of the interested
Directors; @) before authorizing or approving the transaction, the Board
considers and in good faith decides after reasonable investigation that the
Corporation could not obtain a more advantageous arrangement with
reasonable effort under the circumstances; and (d) the Corporation for its
own benefit enters into the transaction, which is fair and reasonable to the
Corporation at the time the transaction is entered into.
Bylaws of Country Montessori School of Poway
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This section does not apply to a transaction that is part of an
educational or charitable program of the Corporation if it (a) is approved or
authorized by the Corporation in good faith and without unjustified favoritism,
and (b) results in a benefit to one or more Directors or Officers or their
families because they are in the class of persons intended to be benefited by
the educational or charitable program of this Corporation.

Gorporate Records

24.

The Corporation shall keep adequate and correct books and records of
account, and written minutes of the proceedings of its Board of Directors
and any committees of the Board. ln addition, the Corporation shall keep at
its principal office in California the original or a copy of the Articles of
lncorporation and Bylaws, as amended.

Annual Report and Statement of Transactions

25.

(a) The Board shall cause an annual report to be provided to the Directors
and Members within 120 days after the end of the Corporation's fiscal year
containing the following information: the assets and liabilities, including any
trust funds, of the Corporation as of the end of the fiscal year; the principal
changes in assets and liabilities, including anytrustfunds;the Corporation's
revenues and receipts;the Corporation's expenses and disbursements; and
an independent accountant's report or, if none, the certificate of an
authorized officer of the Corporation that such statements were prepared
without audit from the corporation's books and records.

(b) ln addition to the foregoing information, the annual report shall include a
statement explaining:
1) Any transaction in which the Corporation was a party, in which an
"interested person" had a direct or indirect material financial interest, and
which involved more than $50,000 or was one of several transactions with
the same interested person involving, in the aggregate, more than $50,000.
An "interested person" means a Director or Officer of the Corporation, or any
holder of more than ten percent (1 0o/o) of the voting power of the corporation.
The statement shall include a brief description of the transaction, the names
of the interested persons involved and their relationship to the Corporation,
the nature of their interest in the transaction and, if practicable, the amount of
that interest.

2) Any indemnifications or advances aggregating more than $10,000
paid during the fiscal year to any officer or Director of the Corporation
pursuant to Corporations Code section 5238; provided that no such report
need be made in the case of indemnification approved by the Members
under paragraph (2) of subdivision (e) of Corporations Code section 5238.
Bylaws of Country Montessori School of Poway
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Members' Riqhts of lnspection

26.

(a) The accounting books and records and minutes of proceedings of the
Members and the Board and committees of the Board shall be open to

inspection upon the written demand of any Member at any reasonable time,
for a purpose reasonably related to such person's interests as a member.

(b)Any Member, for a purpose reasonably related to the person's interest
as a Member, has the right to (1) inspect and copy the record of all the
Members' names, addresses and voting rights, at reasonable times, upon
fiver business days prior written demand which demand shall state the
purpose for which the inspection rights are requested; or (2) obtain, upon
written demand and tender of a reasonable charge, an alphabetized list of
the names, addresses and voting rights of those Members entitled to vote for
the election of directors, as of the most recent record date for which it has
been compiled or as of the date specified by the Member subsequent to the
date of the demand. The demand shall state the purpose fer which the list is
requested. Where the Corporation reasonably believes that the information
will be used for a purpose other than a purpose reasonably related to the
requesting person's interest as a Member, orwhere the Corporation provides
a reasonable alternative pursuantto Corporations Code section 6330(c), the
Corporation may deny the Member access to the list of Members,
Waiver

27.

Whenever any notice whatsoever is required to be given under the
provisions of any statutes or under the provisions of the Articles of
lncorporation or these Bylaws, a waiver thereof in writing signed by the
person or persons entitled to such notice, whether before or after the time
stated therein, shall be deemed equivalent to the giving of such notice.

Amendments

28.

These Bylaws may be amended or repealed by approvalof the members or

by the approval of the Board; provided, however, that members must
approve any action that would 1) materially and adversely affect the rights of
members as to voting, dissolution, or redemption; 2) increase or decrease
the number of memberships authorized in total or for any class; 3) effect an
exchange, reclassification or cancellation of all or any part of the
memberships; 4) authorize a new class of membership; or 5) specify or
change a fixed number of directors or the maximum or minimum number of
directors or change from a fixed to a variable number of directors or vice
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versa.

CERTIFICATE OF SECRETARY

l, the undersigned, herebY certifY:

l. That I am the duly elected and acting Secretary of Country Montessori
School of Poway, a California nonprofit public benefit Corporation; and

2. That the foregoing Amended and Restated Bylaws of Country Montessori
pages, including this page, constitute the
School of Poway, comprised of
Bylaws of such Corporation as duly adopted by the Board of Directors thereof on
,2006.
lN WITNESS WHEREOF, I have hereunto subscribed my name and affixed
2006.
the seal of such Corporation on
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COUNTRY MONTESSORI SCHOOL
Conflict of Interest Policy
Mission:
Country Montessori School (CMS) is committed to maintaining its leadership in Montessori
education. Our mission as educators and parents is to foster independent, confident,
academically prepared, and socially responsible citizens, who will be lifelong learners and
problem solvers. We will grow and evolve to meet the needs of our children, parents and
community.
Purpose:
Board Members are elected to serve CMS and its constituencies. The men and women who
accept this position are expected to carry out their duties in a manner that inspires and assures the
confidence of the school and the broader community.
Board Members shall exercise the utmost good faith in all transactions touching upon their duties
to the organization and its property. In their dealings with and on behalf of the organization, they
are held to a strict rule of honest and fair dealing between themselves and the organization. They
shall not use their positions as Board Members, or knowledge gained, so that a conflict might
arise between the school's interest and that of any individual board member.
A conflict of interest arises in any situation in which a board member (and his or her immediate
family) is involved in an activity that could adversely affect his or her judgment with respect to
the business of the school or otherwise diminish the interest of the organization. When such a
conflict arises, the individual with the conflict is expected to disclose in writing the existence of
the conflict.
Policy Statement:
Definitions:
1. Interested Person: Any director or member of a committee with governing board delegated
powers, which has a direct or indirect financial interest, as defined below, is an interested
person.
2. Financial Interest: A person has a financial interest if the person has, directly or indirectly,
through business, investment, or family:
a. An ownership or investment interest in any entity with which the organization has a
transaction or arrangement
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b. A compensation arrangement with the organization or with any entity or individual
with which the organization has a transaction or arrangement
c. A potential ownership or investment interest in, or compensation arrangement with,
any entity or individual with which the organization is negotiating a transaction or
arrangement.
Compensation includes direct and indirect remuneration as well as gifts or favors that are not
insubstantial.
A financial interest is not necessarily a conflict of interest. Under Article III, Section 2, a person
who has a financial interest may have a conflict of interest only if the appropriate governing
board or committee decides that a conflict of interest exists.
Procedures
1. Duty to Disclose: In connection with any actual or possible conflict of interest, an interested
person must disclose the existence of the financial interest and be given the opportunity to
disclose all material facts to the board directors or executive committee with governing board
delegated powers considering the proposed transaction or arrangement.
2. Determining Whether a Conflict of Interest Exists: After disclosure of the financial
interest and all material facts, and after any discussion with the interested person, he/she shall
leave the governing board or committee meeting while the determination of a conflict of interest
is discussed and voted upon. The remaining board or committee members shall decide if a
conflict of interest exists.
3. Procedures for Addressing the Conflict of Interest:
a. An interested person may make a presentation at the governing board or committee
meeting, but after the presentation, he/she shall leave the meeting during the
discussion of, and the vote on, the transaction or arrangement involving the possible
conflict of interest.
b. The chairperson of the governing board or committee shall, if appropriate, appoint a
disinterested person or committee to investigate alternatives to the proposed
transaction or arrangement.
c. After exercising due diligence, the governing board or committee shall determine
whether the organization can obtain with reasonable efforts a
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more advantageous transaction or arrangement from a person or entity that would not
give rise to a conflict of interest.
d. If a more advantageous transaction or arrangement is not reasonably possible under
circumstances not producing a conflict of interest, the governing board or committee
shall determine by a majority vote of the disinterested directors whether the
transaction or arrangement is in the organization’s best interest, for its own benefit,
and whether it is fair and reasonable. In conformity with the above determination it
shall make its decision as to whether to enter into the transaction or arrangement.
4. Violations of the Conflicts of Interest Policy
a. If the governing board or committee has reasonable cause to believe a member has
failed to disclose actual or possible conflicts of interest, it shall inform the member of
the basis for such belief and afford the member an opportunity to explain the alleged
failure to disclose.
b. If, after hearing the member’s response and after making further investigation as
warranted by the circumstances, the governing board or committee determines the
member has failed to disclose an actual or possible conflict of interest, it shall take
appropriate disciplinary and corrective action.
Records of Proceedings
The minutes of the governing board and all committees with board delegated powers shall
contain:
a. The names of the persons who disclosed or otherwise were found to have a financial
interest in connection with an actual or possible conflict of interest, the nature of the
financial interest, any action taken to determine whether a conflict of interest was
present, and the governing board’s or committee’s decision as to whether a conflict of
interest in fact existed.
b. The names of the persons who were present for discussions and votes relating to the
transaction or arrangement, the content of the discussion, including any alternatives to
the proposed transaction or arrangement, and a record of any votes taken in
connection with the proceedings.
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Compensation
a. A voting member of the governing board who receives compensation, directly or
indirectly, from the organization for services is precluded from voting on matters
pertaining to that member’s compensation.
b. A voting member of any committee whose jurisdiction includes compensation matters
and who receives compensation, directly or indirectly, from the organization for
services is precluded from voting on matters pertaining to that member’s
compensation.
c. No voting member of the governing board or any committee whose jurisdiction
includes compensation matters and who receives compensation, directly or indirectly,
from the organization, either individually or collectively, is prohibited from providing
information to any committee regarding compensation.
Annual Statements
Each director and member of a committee with governing board-delegated powers shall annually
sign a statement, which affirms such person:
a. Has received a copy of the conflicts of interest policy,
b. Has read and understands the policy,
c. Has agreed to comply with the policy, and
d. Understands the organization is charitable and in order to maintain its federal tax
exemption it must engage primarily in activities, which accomplish one or more of its
tax-exempt purposes.
Periodic Reviews
To ensure the organization operates in a manner consistent with charitable purposes and does not
engage in activities that could jeopardize its tax-exempt status, periodic reviews shall be
conducted. The periodic reviews shall, at a minimum, include the following subjects:
a. Whether compensation arrangements and benefits are reasonable, based on competent
survey information and the result of arm’s length bargaining.
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b. Whether partnerships, joint ventures, and arrangements with management
organizations conform to the organization’s written policies, are properly recorded,
reflect reasonable investment or payments for goods and services, further charitable
purposes and do not result in impermissible private benefit or in an excess benefit
transaction.
When conducting the periodic reviews, the organization may, but need not, use outside advisors.
If outside experts are used, their use shall not relieve the governing board of its responsibility for
ensuring periodic reviews are conducted.
ANNUAL STATEMENT CONCERNING A POSSIBLE
CONFLICT OF INTEREST
The undersigned acknowledges receipt of a copy of CMS Conflict-of-Interest Policy. By my
signature affixed below, I acknowledge my agreement with the spirit and intent of these policies
and, I agree to report to the head of school of the organization any possible conflicts (other than
those stated below) that may develop before completion of the next annual statement.
________ I am not aware of any conflict of interest.
________ I do or may have a conflict of interest in the following area(s):

Name: _________________________________________
Date:__________________________________________
Signature:______________________________________

Lawrence, B., & Flynn, O. (2009). E-Policy Sampler – Conflict of Interest Policy. The Nonprofit Policy Sampler,
Second Edition. BoardSource. Retrieved from www.boardsource.org
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COUNTRY MONTESSORI SCHOOL OF POWAY
WHISTLEBLOWER POLICY
MISSION:
Country Montessori School (CMS) is committed to maintaining its leadership in Montessori
education. Our mission as educators and parents is to foster independent, confident,
academically prepared, and socially responsible citizens, who will be lifelong learners and
problem solvers. We will grow and evolve to meet the needs of our children, parents and
community.
I.

PURPOSE
CMS’ Code of Ethics (the Code) requires employees, volunteers and board members to
observe high standards of business and personal ethics in the conduct of their duties and
responsibilities.
It is the responsibility of all employees, volunteers and board members to comply with the
Code and to report violations or suspected violations in accordance with this
Whistleblower Policy.

II.

REPORTING
A person’s concerns about possible fraudulent or dishonest use or misuse of resources or
property should be reported to the head of school. If, for any reason, a person finds it
difficult to report his or her concerns to the head of school, the person may report the
concerns directly to the president of the Board of Directors. Alternately, to facilitate
reporting of suspected violations where the reporter wishes to remain anonymous, a
written statement may be submitted to one of the individuals listed above.

III.

DEFINITIONS
3.1. Baseless Allegations
Allegations made with reckless disregard for their truth or falsity. Individuals
making such allegations may be subject to disciplinary action by CMS.
3.2. Fraudulent or Dishonest Conduct
A deliberate act or failure to act with the intention of obtaining an unauthorized
benefit. Examples of such conduct include:
•

Forgery or alteration of documents
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•
•
•
•
•

Unauthorized alteration or manipulation of computer files
Fraudulent financial reporting
Pursuit of a benefit or advantage in violation of CMS’ Conflict-of-Interest Policy
Misappropriation or misuse of CMS’ resources, such as funds, petty cash, resident
medication, supplies, services, or other assets
Authorizing or receiving compensation for goods not received or services not
performed
Authorizing or receiving compensation for hours not worked

•
3.3.

RIGHTS AND RESPONSIBILITIES
4.1. Supervisors
Supervisors are required to report suspected fraudulent or dishonest conduct to the
head of school. Reasonable care should be taken in dealing with suspected
misconduct to avoid:

IV.

•
•
•
•
V.

Whistleblower
An employee, consultant, or volunteer who informs the head of school or
president of the Board of Directors about an activity relating to CMS which that
person believes to be fraudulent or dishonest.

Baseless allegations
Premature notice to persons suspected of misconduct and/or disclosure of suspected
misconduct to others not involved with the investigation
Should not contact the person suspected to further investigate the matter or demand
restitution
Should not discuss the case with attorneys, the media, or anyone other than the head
of school

INVESTIGATION
All relevant matters, including suspected but unproved matters, will be reviewed and
analyzed, with documentation of the receipt, retention, investigation, and treatment of
the complaint. Appropriate corrective action will be taken, if necessary, and findings
will be communicated to the reporting person and the head of school. Investigations
may warrant investigation by independent persons such as auditors and/or attorneys.
WHISTLEBLOWER PROTECTION
CMS will protect whistleblowers as defined below:

VI.

•

CMS will use its best efforts to protect whistleblowers against retaliation.
Whistleblowing complaints will be handled with sensitivity, discretion, and
confidentiality to the extent allowed by the circumstances and the law. Generally,
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this means that whistleblower complaints will only be shared with those who have a need
to know so that CMS can conduct an effective investigation, determine what action to
take based on the results of any such investigation, and in appropriate cases, with law
enforcement personnel. (Should disciplinary or legal action be taken against a person or
persons as a result of a whistleblower complaint, such persons may also have the right to
know the identity of the whistleblower.)
•

Employees, volunteers and board members of CMS may not retaliate against a
whistleblower for informing management about an activity which that person
believes to be fraudulent or dishonest with the intent or effect of adversely
affecting the terms or conditions of the whistleblower’s employment, including
but not limited to, threats of physical harm, loss of job, punitive work
assignments, or impact on salary or fees. Whistleblowers who believe that they
have been retaliated against may file a written complaint with the head of school.
Any complaint of retaliation will be promptly investigated and appropriate
corrective measures taken if allegations of retaliation are substantiated. This
protection from retaliation is not intended to prohibit supervisors from taking
action, including disciplinary action, in the usual scope of their duties and based
on valid performance-related factors.

•

Whistleblowers must be cautious to avoid baseless allegations (as described
earlier in the definitions section of this policy).

Lawrence, B., & Flynn, O. (2009). E-Policy Sampler – Conflict of Interest Policy. The Nonprofit Policy Sampler,
Second Edition. BoardSource. Retrieved from www.boardsource.org
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COUNTRY MONTESSORI SCHOOL OF POWAY
DOCUMENT RETENTION AND DESTRUCTION POLICY
Mission:
Country Montessori School (CMS) is committed to maintaining its leadership in Montessori education. Our
mission as educators and parents is to foster independent, confident, academically prepared, and socially
responsible citizens, who will be lifelong learners and problem solvers. We will grow and evolve to meet the
needs of our children, parents and community.
Purpose:
In accordance with the Sarbanes-Oxley Act, which makes it a crime to alter, cover up, falsify, or destroy any
document with the intent of impeding or obstructing any official proceeding, this policy provides for the
systematic review, retention, and destruction of documents received or created by CMS in connection with
the transaction of organization business. This policy covers all records and documents, regardless of
physical form, contains guidelines for how long certain documents should be kept and how records should be
destroyed. The policy is designed to ensure compliance with federal and state laws and regulations, to
eliminate accidental or innocent destruction of records, and to facilitate CMS’ operations by promoting
efficiency and freeing up valuable storage space.

Document Retention:.
CMS follows the document retention procedures outlined below. Documents that are not listed, but are
substantially similar to those listed in the schedule, will be retained for the appropriate length of time.
Description of Record(s)
Annual Reports to Secretary of State/Attorney General
Articles of Incorporation
Board Meeting and Board Committee Minutes
Board Policies/Resolutions
Bylaws
Construction Documents
Fixed Asset Records
IRS Application for Tax-Exempt Status (Form 1023)
IRS Determination Letter
State Sales Tax Exemption Letter
Contracts (after expiration)
Correspondence (general)

Retention Period
Permanent
Permanent
Permanent
Permanent
Permanent
Permanent
Permanent
Permanent
Permanent
Permanent
7 years
3 years

Accounting and Corporate Tax Records
Annual Audits and Financial Statements
Depreciation Schedules
IRS Form 990 Tax Returns
General Ledgers
Business Expense Records
IRS Form 1099

Permanent
Permanent
Permanent
[7 years/Permanent]
7 years
7 years
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Journal Entries
Invoices
Sales Records (box office, concessions, gift shop)
Petty Cash Vouchers
Cash Receipts
Credit Card Receipts

7 years
7 years
5 years
3 years
3 years
3 years

Bank Records
Check Registers
Bank Deposit Slips
Bank Statement and Reconciliation
Electronic Fund Transfer Documents

[7 years/Permanent]
7 years
7 years
7 years

Payroll and Employment Tax Records
Payroll Registers
State Unemployment Tax Records
Earnings Records
Garnishment Records
Payroll Tax Returns
W-2 Statements

Permanent
Permanent
7 years
7 years
7 years
7 years

Employee Records
Employment and Termination Agreements
Retirement and Pension Plan Documents
Records Relating to Promotion, Demotion or Discharge
Accident Reports and Worker's Compensation Records
Salary Schedules
Employment Applications
I-9 Forms
Time Cards

Permanent
Permanent
7 years after termination
5 years
5 years
3 years
3 years after termination
2 years

Donor and Grant Records
Donor Records and Acknowledgment Letters
Grant Applications and Contracts

7 years
7 years after completion

Legal, Insurance, and Safety Records
Appraisals
Copyright Registrations
Environmental Studies
Insurance Policies
Real Estate Documents
Stock and Bond Records
Trademark Registrations
Leases
OSHA Documents
General Contracts

Permanent
Permanent
Permanent
Permanent
Permanent
Permanent
Permanent
6 years after expiration
5 years
3 years after termination

Electronic Documents and Records:
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Electronic documents will be retained as if they were paper documents. Therefore, any electronic files,
including records of donations made online, that fall into one of the document types on the above schedule
will be maintained for the appropriate amount of time. If a user has sufficient reason to keep an e-mail
message, the message should be printed in hard copy and kept in the appropriate file or moved to an
“archive” computer file folder. Backup and recovery methods will be tested on a regular basis.
Document Destruction:
CMS’ Director of Admissions is responsible for the ongoing process of identifying its records, which have
met the required retention period, and overseeing their destruction. Destruction of financial and personnelrelated documents will be accomplished by shredding.
Document destruction will be suspended immediately, upon any indication of an official investigation or
when a lawsuit is filed or appears imminent. Destruction will be reinstated upon conclusion of the
investigation.
Positions Responsible: Various
Original Date: April, 2012
Approved:
Authorized Signatures:
___________________________________________
Cheryl Knapp, Director of Admissions
___________________________________________
Adela Corrales, Head of School

Lawrence, B., & Flynn, O. (2009). E-Policy Sampler – Document Retention Policy. The Nonprofit Policy Sampler, Second
Edition. BoardSource. Retrieved from www.boardsource.org
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COUNTRY MONTESSORI SCHOOL OF POWAY
CODE OF ETHICS
Mission:
Country Montessori School (CMS) is committed to maintaining its leadership in Montessori
education. Our mission as educators and parents is to foster independent, confident,
academically prepared, and socially responsible citizens, who will be lifelong learners and
problem solvers. We will grow and evolve to meet the needs of our children, parents and
community.
Purpose:
The CMS Code of Ethics (the Code) is a demonstration of our commitment to high ethical
standards. The Code recognizes that its employees, volunteers and board members define an
organization.
CMS promotes honest and ethical conduct, including fair dealing and ethical handling of
conflicts of interest. CMS endorses a work environment that values respect, fairness, and
integrity.
INTRODUCTION:
This Code of Ethics covers a wide range of business practices and procedures. It does not cover
every issue that may arise, but it sets out basic principles to guide all employees, volunteers, and
board members of CMS. All of our employees, volunteers, and board members must conduct
themselves accordingly and seek to avoid even the appearance of improper behavior.
If a law conflicts with a policy in this code, you must comply with the law. If you have any
questions about these conflicts, you should ask the head of school how to handle the situation.
Those who violate the standards in this code will be subject to disciplinary action, including
possible dismissal. If you are in a situation, which you believe may violate or lead to a violation
of this code, follow the procedures set out in the Whistleblower Policy.
1. COMPLIANCE WITH LAWS, RULES AND REGULATIONS
All employees, volunteers and board members must respect and obey the laws, rules, and
regulations of the cities, states, and countries in which we operate. Although employees and
officers are not expected to know the details of each of these laws, rules and regulations, it is
important to know enough to determine when to seek advice from supervisors, managers or
other appropriate personnel.
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2. CONFLICTS OF INTEREST
A “conflict of interest” exists when a person’s private interest interferes in any way, or even
appears to interfere, with the interests of CMS. A conflict situation can arise when an
employee, volunteer or board member takes actions or has interests that may make it difficult
to perform his or her CMS work objectively and effectively. Conflicts of interest may also
arise when an employee, volunteer or board member receives improper personal benefits as a
result of his or her position in the CMS. Loans to, or guarantees of obligations to,
employees, volunteers and board members and their family members by CMS may create
conflicts of interest and in certain instances are prohibited by law.
Conflicts of interest are prohibited as a matter of CMS policy, except as approved by the
board of directors. Conflicts of interest may not always be clear-cut, so if you have a
question, you should consult with the head of school or follow the procedures set out in the
Whistleblower Policy. Any employee, volunteer or board member who becomes aware of a
conflict or potential conflict should bring it to the attention of a supervisor, manager, or other
appropriate personnel or consult the procedures provided in the Whistleblower Policy.
3. DISCRIMINATION AND HARASSMENT
CMS is firmly committed to providing equal opportunity in all aspects of employment and
will not tolerate any illegal discrimination or harassment based on race, color, religion, sex,
national origin or any other protected class.
4. HEALTH AND SAFETY
The CMS strives to provide each employee, volunteer, and board member with a safe and
healthy work environment.
Employees, volunteers, and board members have the
responsibility for maintaining a safe and healthy workplace by following environmental,
safety, and health rules and practices and by reporting accidents, injuries and unsafe
equipment, practices or conditions. Violence and threatening behavior are not permitted.
Employees and officers are expected to perform their CMS related work in a safe manner,
free of the influences of alcohol, illegal drugs or controlled substances. The use of illegal
drugs in the workplace will not be tolerated.
5. ENVIRONMENTAL
CMS expects its employees and officers to follow all applicable environmental laws and
regulations. If you are uncertain about your responsibility or obligation, you should check
with the head of school for guidance.
6. FINANCIAL REPORTING AND CONTROL
CMS requires honest, accurate and timely recording and reporting of information in order to
make responsible business decisions.
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All business expense accounts must be documented and recorded accurately in a timely
manner. If you are not sure whether a certain expense is legitimate, ask the director of
admissions or the bookkeeper.
All of CMS’ books, records, accounts and financial statements must be maintained in
reasonable detail; must be promptly disclosed in accordance with any applicable laws or
regulations; and must conform both to applicable legal requirements and to CMS’ system of
internal controls.
Business records and communications often become public and we should avoid
exaggeration, derogatory remarks, guesswork or inappropriate characterizations of people
and companies that may be misunderstood. This applies equally to e-mail, internal memos
and formal reports. Records should always be retained or destroyed according to CMS’
document retention policy.
CMS ensures that all spending practices and policies are fair, reasonable and appropriate to
fulfill the mission of the organization and does not accumulate operating funds excessively.
7. CONFIDENTIALITY
Employees, volunteers and board members must maintain the confidentiality of proprietary
information entrusted to them by CMS, except when disclosure is authorized in writing by
the head of school or required by laws or regulations.
8. REPORTING ANY ILLEGAL OR UNETHICAL BEHAVIOR
Employees are encouraged to talk to the head of school or other appropriate personnel about
observed behavior that they believe may be illegal or a violation of this Code. It is the policy
of CMS not to allow retaliation for reports made in good faith by employees of misconduct
by others. Employees are expected to cooperate in internal investigations of misconduct.
9. ANNUAL ACKNOWLEDGEMENT
To help ensure compliance with this Code, CMS requires that all exempt salaried employees
and board members review the Code and acknowledge their understanding and adherence in
writing on an annual basis on the attached form.
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Your Personal Commitment to the
Country Montessori School of Poway
Code of Ethics Policy
I acknowledge that I received a copy of CMS’ Code of Ethics dated ____________ (the Code),
that I have read the Code and that I understand it. I will comply with the code. If I learn that
there has been a violation of the code, I will contact the head of school. I acknowledge that the
code is not a contract and that nothing in the code is intended to change the traditional
relationship of employment-at-will.
Dated: ______________
_______________________________________
Signature
_______________________________________
Name Printed
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